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SUPPLEMENTAT, AGRFEEMENT

Dated as of March 15, 1981

Supplementing

CONDITIONAL SALE ACGREFMENT

Dated as of May 1, 1970

Between

POLT.MAN IMCOPRPPORATED
(Pullman-Standard Division)

and

MORFOLK AND WESTERM RAILWAY COMPANY




SUPPLEMENTAL AGREEMENT

AGREEMENT, dated as of March 15, 1981, between NORFOLF¥
AND WESTERN RAILWAY COMPANY, a Virginia corporation (the
"Railroad"), and FIRST PENNSYLVANIA BANK N.A. (formerly The First
Pennsylvania Banking and Trust Company), a corporation existing
-under the laws of the United States (the "Agent"), acting as
agent under an Agency Agreement dated as of May 1, 1970 (the
"Agency Agreement"), among the Agent, the Railroad and the

" investors named in Schedule A theretoe.

Pullman Incorporated (Pullman-Standard Division), a
Delaware corporétion (the "Manufacturer"), and the Railroad are
parties to a Conditional Sale Agreement dated as of Mav 1, 1970
(the "Conditional Sale Agreement"), providing for the
construction, sale and delivery by the Manufacturer to the
Railroad of the railroad equipment described therein (the
"Fquipment") .

Pursuant to an Agreement and Assignment dated as of May
1, 1970 (the "Agreement and Assignment"), the Manufacturer

assigned to the Agent certain rights in and to the Conditional

Sale Agreement,




Under the provisions of the Conditional Sale Agreement,
any of the Eguipment that may become worn out, unsuitable for
use, lost or destroyed ("Casualty Fquipment") may be replaced by
the Railroad, at its own cost and expense, with standard-gauge
railroad equipment (other than work or passenger equipment) of
equal value, which shall have been first put into operation after
the date of the Conditional Sale Agreement ("Replacement
Equipmenﬁ").

The Railroad has heretofore certified to the agent that
certain units of the Equipment have become Casualty Equipment,
and the Railroad and the Agent wish to supplement the Conditional
Saie Agreement by including thereunder the new standard-gauge
railroad equipment described on the attached Exhibit A, which
will.be delivered to the Railroad and first put into service
during the year of 1981 at the Railroad's sole cost and expense
in accordance with provisions of the Conditional Sale Agreement

requiring the Railroad to replace Casualty Equipment.

NOW, THERFFORF, in consideration of the foregoing, the
Railroad and the Agent agree as follows:

Section 1: Schedule B to the Conditional Sale
Agreement is hereby amended to include therein the units of

Replacement Equipment descriked on Exhihit A hereto.
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Section 2: The Railroad shall cause this Supplemental
Agreement to be filed and recorded in the same manner as the
Conditional Sale Agreement,

Section 3: The provisions of this Supplemental
Agreement and all rights and obligations of the parties hereunder
shall be governed by the laws of the Commonwealth of Virginia;
provided, however, that the Company and the Agent shall he
entitled to all rights conferred by Section 20c of the Interstate
Commerce Act, 49 U.S.C. § 11303, and any additional rights
arising out of the filing, recording or deposit of this
Supplemental Agreement.

Section 4: In accordance with Article 6 of the
Conditional Sale Agreement, the Agent herebv designates the
folléwinq legend as the appropriate words to bhe plainly,
distinctly, permahently and conspicuously marked in stencil on
each side of each unit of the Replacement Fguipment described on
Fxhibit A hereto in letters not less than one inch in height:

OWNED BY A RANK OR TRUST COMPAMY UNMDFR 'Z\

SECURITY AGREERMENT FILED UMDER INTERSTATE

COMMERCE ACT, SECTION 20c.

Section 5: Except as herein provided, the units of
Replacement Equipment described on Exhibit A hereto shall he
subject to all of the terms and conditions set forth in the
Conditional Sale Agreement as fully as if said terms and

conditions were set forth in this Supplemental Agreement, and the




Conditional Sale Agreement shall be deemed to be supplemented so
as to include the units of Replacement FEquipment described on
Exhibit A hereto from and after the date hereof. Fxcept as
modified by this Supplemental Agreement, all terms, covenants and
provisions of the Conditional Sale Agreement shall continue in
full force and effect.

Section 6: This Supplemental Agreement, which is dated
for convénience as of March 15, 1981, may bhe executed in any
number of counterparts, each of which shall be deemed to be an
original, and such counterparts together shall constitute a
single instrument.

| IN WITNESS WHERFEOF, the Railroad and the Agent have
caused this instrument to be signed by their proper officers and
theif respective corporate seals to be hereunto affixed and duly

attested, as of the day and year first above written.

NORFOLK AND WESTERM RAILWAY COMPAMY

: A, Ry Q~7 A I\ ty

SiSians  Secretary é7but1ve Vice Pres 1 ént’

FIRST PENNSYLVANIA BANK M.A.,

as Agent
Attest: . .
5{?294 By w
Secxdtary Tiee—pPrestdent
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Type

3,600 h.p.
six-axle

Diesel Electric
Locomotive

Estimated
Unit Base
Price

$896,000

EXHIBIT A

Railroad's
Poad Mumbers

Manufacturer Nuantity (both inclusive)
General Flectric 1 8505
Company
Fstimated
Total Base
Price Delivery
$896,000 At Trie, Pennsylvania

in 1981
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COMMONWEALTE OF VIRGINIA

)
} ss:
) R

CITY OF ROANOKE
7 7

On this ¢J—7ﬁi day of‘224¢f41 , 1981, before me
personally appeared J. R. Turbyfill, to me duly sworn, says that
he is Executive Vice President ¢f Norfolk and Western Railway
Company, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the

- execution of the foregoing instrument by him on this date was the

free act and deed of said corporation.

X ({ : y'g/owé;ww

Notary Public

My Commission Expires Juiy 20, 1982

COMMONWEALTH OF PENNSYLVANIA )

) s\s:
COUNTY OF PHILADFLPHTA ) ,
Oon this 2 ay oﬁ7/12229g(7L, 1981, before me
personally appeared /fo L A TE , to me

personally known, who, belng by me duly sworn, says tbatShe is aS)/(TGVQ/ﬂ

éy{/V*CE_?resI&ent of First Pennsylvania Rank M.A., that one of the

seals affixed to the foregoing imstrument is the corporate seal
of said corporation, that said imstrument was signed and sealed
on behalf of said corporation by |authority of its Board of
Directors, andjhe acknowledged that the execution of the
foregoing instrument by him on this date was the free act and
deed of said corporation. 46{4,»

2 (/;wz Zf%/ Wtrrn

//Iotary 1lC

LYNN M. ATTARIAN
Notary Public, Phila,, Phila. Co.
My Commission Expires May 3, 1982




